THE COMPANIES ACT, 1948.
COMPANY LIMITED BY SHARES.

Memorandum
and
Articles of Aggoriation

_ of —

LIMITED.

Incorporated the 28th day of April, 1961.

SHAW & SONS LIMITED.
COMPANY REGISTAATION AGENTS,

7.3 &9 FETTER LANL LONDON EC 4.

D.F. & A. M. BEVAN & CO.,

COMPANY PRINTERS. COMPANY STATIONERS & PUBLISHERS.

i m— i e — e

e e §
=

f
!

WEDNESDAY

A4

*ACW3YYO*

31/01/2024
COMPANIES HOUSE

#201



P -

No. 691124.

(copy)

Certificate of Incorporation.
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LIMITED is this day Incorporated under the Companies Act, 1948,

and that the Company is LIMITED.
GIVEN under my hand at London this Twenty -eighth day of

April One thousand nine hundred and sixty-one.

A, J. C. MANN,

Assistant.Registrar of Companies.
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The Companies Act, 1948

L, COMPANY LIMITED BY SHARES

Memorandum of Agsociation

OF ...

D. F. & AL M, BEVAN & CO., LIMITED.

1. The name of the Company is 'D, F. & A, M. BEVAN, & CO, ,
LIMITED.

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are:-

(1) (a) To carry on business as buyers and sellers of, agents for
the sale of, and dealers in new and second-hand motor cars,
motor cycles, motorised bicycles, bicycles, motor coaches,
caravans, trailers, lorries and other vehicles.

(b) To carry on business as proprietors of garages and service
stations, suppliers of petrol, oils, spirits and motor acces-
sories and spare parts; motor mechanical, electrical and
general engineers, motor car and motor cycle manufactur-
ers and repairers, joiners, woodworkers, metal and alloy
makers, refiners and workers, welders, electro and chromium
platers, enamellers, paint and cellulose sprayers, tyre manu-
facturers and repairers,haulage contractors, and insurance
agents.

(c) To carry on the business of hire-purchase, hiring,letting on
hire, easy payment systems, and payment by instalment finance
' - as applied to any commodities, articles and things of any kind
or description to which these businesses are capable of ap-
plication.

(3) To carry on business as proprietors of kiosks, ice cream deal-
ers, confectioners, fruiterers, tobacconists, fancy goods dealers,
newsagents and booksellers.

(2) To carry on or acquire any businesses similar to the businesses
above-mentioned or which may be conveniently or advantageousl)
carried on or combined with them, or may be calculated directly
or indirectly to enhance the value of or render more profitable
any of the Company's property.
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(3) To purchase or sell, take or let on lease, take
or give in exchange or on hire, or otherwise
acquire, grant, hold or dispose of any estate
or interest in any lands, buildings, easements,
concessions, machinery, plant, stock in trade,
goodwill, trade marks, designs, patterns, pa-
tents, copyright or licences, or any other real
or personal property or any right, privilege,
option, estate or interest.

(4) To sell, lease, let on hire, improve, manage, de-
velop, mortgage, dispose of, turn to account
or otherwise deal with all or any of the proper-
ty and rights and undertakings of the Company
for such consideration as the Company may
think fit.

(5) To erect, build, construct, alter, improve,replace,
remove, enlarge, maintain, manage, control or
work any railways, tramways, roads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinery nec-
essary for the Company's business, or to join
with others in doing any of the things aforesaid.

(6) To borrow or raise money for the purposes of the
Company and for that purpose to mortgage or
otherwise charge the whole or any part of the
Company's undertaking, property and assets
including the uncalled Capital of the Company.

(7) To remunerate any person, firm or company for
services rendered, or to be rendered, in plac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or
the conduct of its business.

(8) Upon the issue of any Shares to employ brokers and
agents and to pay underwriting commission to or
otherwise remunerate by Shares or options to
take Shares, or by Debentures, Debenture Stock
or other Securities, persons subscribing for
Shares or procuring subscriptions for Shares.

(9) To accept, draw, make, execute, discount and en-
dorse bills of exchange, promissory notes, or
other negotiable instruments.

(10) To apply for and take out, purchase or otherwise
acquire any trade marks, designs, patterns,
patents, patent rights, inventions, or secret
processes which may be useful for the Company's
objects, and to grant licences to use the same.
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3 (11) To pay all the costs, -charges and expenses preliminary
and incidental to the promotion, formation, estab-
.‘#, lishment and incorporation of the Company.

“

(12) To cause the Company to be registered or otherwise
incorporated in any Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Colony, .=
Dependency or Foreign State. -

2 (13) To establish or promote any company for the purpose

“F of acquiring all or any of the property, rights and

: liabilities of the Company or for any other purpose

which may seem directly or mdlrectly calculated

to benefit the Company.

(14) To acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm or
company carrying on any business of a nature

: similar to that which this Company is authorised

} to carry on.

(15) To amalgamate with any company having objects simi-
lar to those of this Company.

(16) To sell or dispose of the whole undertaking of the
Company or any part thereof for such consideration
as the Company may think fit, and in particular for
Shares, Debentures or Securities of any other
company having objects altogether or in part simi-
lar to those of this Company.

(17) To subscribe or guarantee money for any charitable,
benevolent, educational or social object, or for
any exhibition or for any public, general, or use-
ful object which the Directors may think desirable
or advantageous to the Company.

(18) To establish and support, or to aid in the establishment
and support of, any club, institution or organisation
calculated to benefit persons employed by the Com-
pany or having dealings with the Company.

(19) To invest the moneys of the Company not immediately
required upon such securities and in such manner
as the Directors may from time to time determine.

(20) Subject to the provisions of Section 54 of the Companies
Act, 1948, to lend and advance money to such persons,
firms or companies, and on such terms as may seem
expedient and in particular to customers and others
having dealings with the Company, and to guarantee
the performance of contracts by such persons, firms
or companies.
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4.

{21) To enter into partnership or into any arrangement for shar-
ing profits, union of interests, co-operation, joint adven-
ture, reciprocal concession, or otherwise, with any per-
son or company carrying on or engaged in, or about to
carry on or engage in, any business or transaction which
this Company is authorised to carry on or engage in,or -
any business or transaction capable of being conducted
S0 as directly or indirectly to benefit this Company, and
to lend money to, guarantee the contracts of, or other-
wise assist, any such person or company.

(22) To take, or otherwise acquire, and hold shares, debentures,
debenture stock or other securities in any other company
having objects altogether or in part similar to those of
this Company, or carrying on any business capable of
being conducted so as directly or indirectly to behefit
this Company.

(23) To grant bonuses, gratuities, pensions or charitable éid to
persons employed by the Company.

(24) To distribute any of the property of the Company among its
Members in specie.

(25) To do all such things as are incidental or conducive to the
attainment of the above objects or any of them.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1, 000 divided into 4,000
Shares of Five Shillings each.
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WE, ihe several persons whose Names and Addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the
Capital of the Company set opposite our respective names.

No. of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by each
Subscriber.
David Franklyn Bevan, One
High Ridge, '
Swansea Road,
Waunarlwydd, Swansea,Glam.
Motor Engineer.
Annie Muriel Bevan, One
High Ridge,
Swansea Road,
Waunarlwyd, Swansea,Glam.
Housewife.
TOTAL SHARES TAKEN. Two

Dated this Twenty-fourth day of March,1961.
Witness to the above Signatures: -

A.C.Evans,
7/10, Oxford Buildings,
Union Street,
Swansea, Glam.
Chartered Accountant.




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Artitles of Aggorciation

OF

D. F. & AL M. BEVAN & CO., LIMITED.

PRELIMINARY AND INTERPRETATION.

1. The following shall be the Articles of the Company.

2. The regulations contained in Table A of the First
Schedule to the Companies Act, 1948, are excluded and
shall not apply to the Company, except in so far as the
said regulations are hereinafter expressly stated to
apply to the Company. In case of any difference or
inconsistency between the provisions of these Articles
and the regulations of the said Table A hereinafter
expressly referred to, the provisions of these Articles
shall prevail.

3. In these Articles:-

"the Act'" means the Companies Act, 1948;

"the seal'' means the Common Seal of the Com-
pany;

"the Secretary' means any person appointed to
perform the office of Secretary of the Company;

"the United Kingdom" means Great Britain and
Northern Ireland;

""Table A" means Part I of Table A of the First
Schedule to the Act;




>

1.

"the Articles' means the Articles of Association
of the Company as originally hereby framed, or
as altered by special resolution, except that
where there is a reference to a number of a
clause of the Articles, it shall be deemed to
refer to the clause as numbered in the Articles
as herein printed, and not in any subsequent
alteration of the Articles.

Expressions referring to writing shall, unless
the contrary intention appears, be construed as
including references to printing, lithography,
photography, and other modes of representing
or reproducing words in a visible form.

Unless the context otherwise requires, words or
expressions contained in the Articles shall bear
the same meaning as in the Act.

4. The Company is a private company within the mean-
ing of the Act, and accordingly:-

(2)

(b)

(c)

The right to transfer Shares is restricted
in the manner hereinafter prescribed;

The number of members of the Company is
limited to fifty, exclusive of persons who

are in the employment of the Company, and

of persons who, having been formerly in the
employment of the Company, were while in
such employment, and have continued after
the determination of such employment to be,
members of the Company; provided that where
two or more persons hold one or more Shares
in the Company jointly, they shall for the pur-
pose of this Clause be treated as 3 single mem-
ber;

Any invitation to the public to subscribe for
any Shares or Debentures of the Company is
prohibited; but nevertheless an offer or in-
vitation may be made to the members and
debenture holders of the Company, subject to
the provisions of sub-clause (b) of this Clause,
to subscribe for Shares or Debentures of the
Company, if such an offer or invitation can
properly be regarded as a domestic concern
of the persons making and receiving it, whether
because it is not calculated to result directly
or indirectly in the Shares or Debentures be-
coming available for subscription or purchase
by persons other than those receiving the offer
or invitation, or otherwise;
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(d) The Company shall not have the power to
issue Share Warrants to bearer;

(e) The Company shall be an exempt Private
Company within the meaning of Section 129
(4) of the Act, and the Directors shall en-
sure that all the provisions of the Act and
of the Seventh Schedule thereto shall be at
all times observed, so that the Company
shall always remainan exempt PrivateCom-
pany; and in particular no Shares or Deben-
tures of the Company shall be held by any
body corporate, and no person other than
the holder of the Shares or Debentures of
the Company shall have any interest in the
said Shares or Debentures, unless the hold-

. ing of the said Shares or Debentures by a
body corporate, or the interest in the said
Shares or Debentures by a person other
than the holder of the said Shares or Deben-
tures shall fall within the exceptions to the
basic conditions as stated in the said Sev-
enth Schedule. All the other clauses of the
Articles shall apply and be construed so as
to be subject to the provisions of this
Clause.

ALTERATION OF ARTICLES.

5. The Company may from time to time alter or
add to any of these Articles by passing and regis-
tering a special resolution in the manner prescribed
by the Act. No Member of the Company shail be
bound by any alteration made in the Memorandum of
Association or in the Articles after the date on which
he became a Member, if and so far as the alteration
requires him to take or subscribe for more Shares
than the number held by him at the date on which the
alteration is made, or in any way increases his
liability as at that date to contribute to the Share
Capital of, or otherwise to pay money to, the Com-
pany, unless such Member agrees in writing to be
bound by the alteration either before or after it is
made.

SHARES.

6. Regulations 2 to 10, inclusive, of Table A shall
apply. '
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LIEN.

7. The Company shall have a first and paramount lien
on every Share for all moneys, whether presently pay-
able or not, called or payable at a fixed time in respect
of that Share, and the Company shall also have a first
and paramount lien on all Shares standing registered in
the name of a single person for all moneys presently
payable by him or his estate to the Company; but the
Directors may at any time declare any Share to be
wholly or in part exempt from the provisions of this
Clause. The Company's lien, if any, on a Share shall
extend to all dividends payable thereon.

8. Regulations 12 to 14, inclusive, of Table A shall
apply.

CALLS ON SHARES. ’

9. Regulations 15 to 21, inclusive, of Table A shall
apply.

TRANSFER OF SHARES.

10. If any Member wishes to transfer his Shares, or
any of them, to a person who is not a Member of the
Company, the Member wishing to transfer his Shares
(hereinafter referred to as "the transferring Member'')
shall notify his wish to the Directors by sending to them
a notice in writing (hereinafter referred to as a ''trans-
fer notice') to the effect that he wishes to transfer
such Shares. The said transfer notice shall specify
the number of Shares which the transferring Member
wishes to transfer, and the sumn estimated by the trans-
ferring Member to be the value of each of such Shares.
The transferring Member shall not be entitled to re-
voke a transfer notice without the consent in writing
of the Directors.

11. The receipt by the Directors of a transfer notice
shall constitute an authority to them to offer for sale
the Shares which the transferring Member wishes to
transfer at a fair value, to be asceriained as follows:~

(a) If the Directors shall approve the sum estim-
ated'by the transferring Member as the value
of the Shares, then such sum shall be the fair
value;

{b) 1fthe Directors, at their discretion, shall not
approve the sum estimated as the said value
by the transferring Member, they shall re-
quest the Auditor of the Company to make, in
writing, a valuation of the current value of
the said Shares, and the sum thus fixed by the
Auditor shall be the fair value;
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(c) If for any reason the Auditor shall refuse to,
or for any other reason shall not, make the
said valuation, the Directors, with the con-
sent in writing of the transferring Member,
shall request any other person whom they
think fit to make the said valuation in the same
manner as prescribed in sub-clause (b) of this
Clause, and the sum thus fixed by this person
shall be the fair value.

12. When the fair value of the Shares which the trans-
ferring Member wishes to transfer shall have been fixed
in the manner prescribed in Clause 11 of the Articles,
the Directors shall cause a notice in writing to be sent to
the transferring Member, informinghim of the fair value
of the Shares, and shall also cause a notice to be sent to
every other Member of the Company, stating the number
and the fair value of the said Shares, and shall therein
invite each of such Members to give notice in writing,
within fourteen days, whether heis willing to purchase
any, and if so what maximum number, of the said Shares.

13. 1If at the expiration of the fourteen days referred to
in Clause 12 of the Articles only one Member (herein-
after referred to as "the purchasing Member'') shall have
given notice in writing to the Company of his desire to
purchase all or some of the Shares which the transferring
Member wishes to transfer, the Directors shall inform
the transferring Member of the name and address of the
purchasing Member, and the transferring Member shall
complete and execute atransfer of those of the said Shares
which the purchasing Member has stated in the said notice
that he is willing to purchase to the purchasing Member,
and shall deliver up the said transfer and the relative
Share Certificates to the purchasing Member in exchange
for the purchase money. If at the expiration of the said
fourteen days two or more Members (hereinafter referred
toas "'the purchasing Members'') shallhave given noticein
writing to the Company of their desire to purchase all or
some of the said Shares, the Directors shall apportionthe
said Shares amongst the purchasing Members as far as
possible in proportion to the number of Shares in the
Company already held by them respectively, provided that
none of the purchasing Members shall be obliged to take
more than the maximum number of the said Shares which
he has expressed his willingness to take in the said notice.
If the number of the purchasing Members exceeds the num-
ber of the said Shares, the Directors shall not apportion
more than one of the said Shares to any one of the purchas-
ing Members, and shall select as the transferees of the
said Shares those of the purchasing Members having larger
holdings of Shares inthe Company in preference to those of
the purchasing Members having smaller holdings of Shares
in the Company. The Directors shall then inform the
transferring Member of the names and addresses of the
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purchasing Members or of those of them who shall have
been selected as transferees by the Directors in accord-
ance with the provisions of this Clause, and the number
of Shares to be transferred to each of them; and the trans-
ferring Member shall complete and execute transfers to
the purchasing Members or those of them selected as
transferees as aforesaid of those Shares tobe transferred
to them under the provisions of this Clause, and shall de-
liver up the transfers and the relative Share Certificates
to the Members to whom he has transferred his Shares,
in exchange for the purchase money.

14. Notwithstanding anything in Clause 13 of the Articles,
when, under the provisions of the said Clause, the trans-
ferring Member has transferred some of the Shares in
respect of which a Share Certificate has been issued to
one transferee, and other of the Shares in respect of which
the same Share Certificate has been issued to one or more
other transferees, the transferring Member shall deliver
the said Share Certificate and the transfers not to the said
transferees, but to the Company, and the Secretary shall
retain the said Share Certificate, and shall certify on the
transfers that the relative Share Certificates for the trans-
ferring Member's Shares have been duly lcdged in the
office of the Company.

15. If the Directors shall be unable, within one monthafter
the receipt of the transfer notice referred to in Clause 10
of the Articles, to find a purchaser for all or any of the
Shares which the transferring Member wishes to transfer
among the Members of the Company, the transferring Mem-=
ber may transfer the said Shares or those thereof which
remain unsold under the provisions of Clause 13 of the
Articles to any person, even though such person is not a
Member of the Company,and at any price which may be agreed
between the transferring Member and the said person; but
notwithstanding anything contained in this Clause, the Dir-
ectors may refuse to register the transfer and the said
person as a Member of the Company under the provisions
of Clause 17 (a) of the Articles and of Regulation 25 of
Table A.

16. Nothing contained in the provisions of Clauses 10 to 15
inclusive of the Articles shall apply to a transfer of Shares
by a Member of the Company to a person who is already, be-
fore the said transfer, a Member of the Company.

17. {a) The Directors may, in their absolute discretion

and without assigning any reason therefor, refuse to re-
gister any transfer of any Share, whether or not itisa

fully paid up Share.

(b) Regulations 22 and 23, and Regulations 25 to 28,
inclusive, of Table A shall apply.




12.

TRANSMISSION OF SHARES.

18. Regulations 29 to 32, inclusive, of Table A shall
apply.

FORFEITURE OF SHARES.

19. Regulations 33 to 39, inclusive, of Table A shall
apply.

ALTERATION OF CAPITAL.

20. Regulations 44 to 46, inclusive, of Table A shall
apply.

GENERAL MEETINGS.

21. Regulations 47 to 49, inclusive, of Table A shall
apply.

NOTICE OF GENERAL MEETINGS.

22. Regulations 50 and 51 of Table A shall apply.

PROCEEDINGS AT GENERAL MEETINGS.

23. (a) No business shall be transacted at any General
Meeting unless a quorum of Members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, two or more Members per-
sonally present and holding, or representing by proxy,
not less than Five per cent. of the issued Capital of
the Company, shall be a quorum.

(b} Regulation 52, and Regulations 54 to 61, inclu-
sive, of Table A shall apply.

VOTES OF MEMBERS.

24. Regulations 62 to 73, inclusive, of Table A shall
apply.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

25. Regulation 74 of Table A shall apply.
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RESOLUTIONS IN WRITING.

26. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being cor-
porations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held. '

DIRECTORS,

27. (a) The number of the Directors of the Company shall be
not less than two or more than five. The first Directors shall
be David Franklyn Bevan and Annie Muriel Bevan.

(b) Subject to the provisions of Section 184 of the Act and
Regulation 96 of Table A, and of Clause 31A of the Articles, the
said David Franklyn Bevan so long as he continues to be the bene-
ficial holder of One Hundred Shares in the Company, and the said
Annie Muriel Bevan so long as she continues to be the beneficial
holder of One Hundred Shares in the Company, shall remain Direc-
tors of the Company, and shall not be subject to retirement under
the provisions of Regulation 89 of Table A, until they shall die or
elect to retire.

(¢) The qualification of a Director shall be the holding as
beneficial owner of at least One Hundred Shares of the Company.
A Director may act before acquiring his quzlification, but it shall
be his duty to acquire his said qualification within two months after
his appointment.

(d) Regulations 76 and 78 of T'able A shall apply. »

POWERS AND DUTIES OF DIRECTORS.

28. Any Director may from time to time appoint any person to
be an alternate or substitute Director, provided that such appoint-
ment is approved by a Special Resolution passed by the Company in
General Meeting. The appointee, while he holds office as an alter-
nate or substitute Director, shall be entitled to receive notice of the
Meetings of the Directors, and of committees of the Directors, and
to attend and vote thereat, and to act, to the same extent as the
Director appointing him, but he shall not require any qualification,
and shall not be entitled to any remuneration from the Company
otherwise than out of the remuneration of the Director appointing
him, as may be agreed between the said Director and the appointee.
Any appointment so made may be revoked at any time by the appoin-
tor or by a resolution of the Directors,or by an Ordinary Resolution
of the Company in General Meeting. Any appointment, or revocation
by the appointor, made under this Clause shall be in writing, and not-
ice in writing shall be given to the registered office of the Company
or to some other place as the Company may determine from time to
time.
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29. The Directors may at any time require any person whose

name is entered in the Register of Members of the Company to
furnish them with any information, supported if the Directors

so require by a statutory declaration, which they may consider
necessary for the purpose of determining whether or not the

Company is an exempt Private Company within the meaning of
Section 128 (4) of the Act.

30. (a) A Director may vote and be counted in the quorum at
any meeting of the Directors in respect of any contract or pro-
posed contract or arrangement with the Company whether or
not such Directoris directly or indirectly interested in any such
contract or proposed contract.

(b) Regulations 80 to 83, inclusive, Sections (1), (3), (4)
and (5) of Regulation 84, and Regulations 85 to 87, inclusive, of
Table A shall apply.

DISQUA LIFICATION OF DIRECTORS.

31A. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or

(b) Becomes bankrupt, or makes any arrangement or
composition with his creditors generally; or

{c) Becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act; or

(d) Is found lunatic or becomes of unsound mind; or
(e) Is convicted of an indictable offence; or

(f} Gives to the Directors one month's notice in writ-
ing that he resigns his office of Director, in which
event the said office shall be vacated at the expira-
tion of such month; or

(g) Shall for more than six months have been absent
without permission of the Directors from meetings
of the Directors held during that period.

31B. A person otherwise eligible, and not excluded by the pro-
visions of any other clause in the Articles, may be appointed a
Director in the manner provided in the Articles, notwithstand-
ing that he is over seventy years of age at thetime of his appoint-
ment as a Director; and subject to any other provision in the
Articles, a Director may continue to hold office as a Director
notwithstanding that he has reached the age of seventy, and no
Director shall retire at the conclusion of the first Annual Gen-
eral Meeting after he has reached the age of seventy or at any
other time merely hecause he has reached the age of seventy or
any other age. The provisions of Section 185 of the Act shall
not apply to the Company at any time whether or not at that time
the Company is by statute exempted from those provisions.
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15.

ROTATION OF DIRECTORS.

32. Regulations 89 to 97, inclusive, of Table A shall apply,
unless. herein otherwise expressly provided.

PROCEEDINGS OF DIRECTORS.

33. (a) The quorum necessary for the transaction of busi-
ness at a Board Meeting of the Directors shall be two until
otherwise determined by the Directors.

(b) Regulation 98, and Regulations 100 to 106, inclu-
sive, of Table A shall apply.

BORROWING BY DIRECTORS.

34. The Directors may from time to time, at their discretion,
raise or borrow any sum or sums of money, for the purposes

of the Company, and may secure the sums so raised or borrowed
by mortgages of the whole or any part of the property or assets
of the Company, both present and future, including the uncalled
Capital of the Company, or by Debentures, Debenture Stock or
other securities, charged upon the said property or assets of the

Company.

MANAGING DIRECTORS.

35. Regulations 107 to 109, inclusive, of Table A shall apply.

SECRETARY.

1

36. Regulations 110 to 112, inclusive, of Table A shall apply.

;
}
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SEAL.

37. Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVE.

38. Regulations 114 to 122, inclusive, of Table A shall
apply.

ACCOUNTS.

39. Regulations 123 to 127, inclusive, of Table A shall
apply.

CAPITALISATION OF PROFITS.

40. Regulations 128 and 129 of Table A shall apply.
AUDIT.

41. Regulation 130 of Table A shall apply.
NOTICES.

42. Regulations 131 to 134, inclusive, of Table A shall
apply.

WINDING UP.
43. Regulation 135 of Table A shall apply.

INDEMNITY.

44. Regulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

David Franklyn Bevan,
High Ridge,
Swansea Road,

Waunarlwydd, Swansea,Glam.

Motor Engineer.

Annie Muriel Bevan,
High Ridge,
Swansea Road,

Waunarlwyd, Swansea,Glam.

Housewife.

4,
g

]
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Dated this Twenty-fourth day of March,1961.

Witness to the above Signatures:-.

A.C.Evans,
7/10, Oxford Buildings,
Union Street,
Swensea, Glam.
Chartered Accountant.
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Schedule 1 — New Articles



ARTHLES OF ASSOCIATION
PART

INTERPREIATION AND LIMITATION OF LIABHLETY

Uefined terms

1.1

Inthese asticles, unless the contextrequires olerwise:

Allocation Notice has the meaning given to that tem in Article 38.12;
appointor has the meaning given lathal term in Aricle 17.1;

articles means the corpany’s articles of asssciation for the time being in (orce;

Articles neans tie articles of assoclaricn set out in this document which, togedier with the Moded Anticles (as
mudilied or eacluded by Ihis dicument) foinring pan of 1the asticles, and Ariicle shall be constued aconrdingly:

Buyer has the meaning given io that term inAnicle 38.12;

call has the meaning given to that term in Article 26.1;

call notice has the meaning given to thai term in Anlcle 26.1;

call payment date has the meantng given to that term in Anticle 26.2.1;

com pany s lien has the meaning given to that werm in Anticle 24;

Clear Days means (in relaticn to the period of a netice) that period excluding the day when the notice is given o
deemned to be glven and the day for which it is given o: on which it is to take effect;

Comflict has the meaning given to Gat tenn in Article 11.2;

cunflicted director means a directcr who hivs, or could have, 2 Conflict in a situation invclving U company and
consequently whose vete is nét 1o te counted in any vote o awhorise such Conflici and who Is not to be counted as
patticipating in the quonim for the meeting (or part.af the meeting) a1 which such maiter is {c be vaied upon;
corpurate representative has the meaning given e that termt in Article 55;

Excess Sccurities has the meaning given to that term in Article 22.2.2;

Excess Shares has the micaning given io thai wrm o Asticle 28.11.1;

holder In relation to shanes eans the prson whose name is entered dnthe tegister of membes as the holder of the
shares ¢r, in the case cf a share In respeci of which a share warran: has been issued (and nct cancelled); the person in

passession of that warrant;

lien enforcement notive has the meaning given o that termn In Asticle 25;

Markel Value his Lhe meaning given to that terms in Ariicle 38.4.1:

Mudel Articles means the model articles for private companies limiled by shates contained in Schedde 1 of the
Cempanics (Model Articles) Regulations 2008 (St 2005/3229) as amended prior 1¢ the date of adoption of these
asticles;

non-conflicted director means any direcioe who is not a conflicted direcior;

Offer Notice has the ineaning given to thai tesin in Articles 48.€ and 38.1C;

parUy-paid In relaiion 1o a share means that part of that share's nominal value ar any premivm at which it was Issued
has not been palid to the company;

Proposed Sale Price has the meaning given to that'term inArticle 38.2.3:

proxy netification address has the weaning given to that term in Ariicle 54.1;

relevant officer has the meaning given tc that term (0 Ariicles 55.3.2 or R).2.1, as the case may be;

relevant Joss has die meaning given (o that term in Arlicle 62.2.2;

relevant rate has the meaning given tc that lerm in Article 28.2.2;

Sale Price has the meaning given tc that term in Article 38.4;

Sale Shares and Sale Share have the ineanings respeciively given (o these terms in Anticle 38.2.1;

Scller has the meaning given tc thal texm in Arnticle 38.1:

Total Transter Condition has tiw meaning given (o that iemu n Article 38.2.5;

transfer or ransferring has Lhe meaning given 1o those tesms respectively in Asticle 37.1;

Transfer Notice has the meaning givenioc that term in Article 28.1;

United Kingdown means Greai Briiain and Northem treland;
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g Notive of a proopused Jins s weiten sestlrioa o st div e,

[ the propesed resclyution; and
€.2.2. the time by which ft is proposed that the diresiors should adope it
t.4, A proposed direcions” written resolution Is adepted when a majerity of the non-conflicted drectirs (o their akiptnales)

have signed one c; more coples of it, provided that those direcicrs (or thelr akiernates) weould have fonned a quorum
al 2 dizecioss” meeting were the resclution to have been preposed a: such meeting,

8.5 Gnee adirzcions’ willien s esalution hes been adopied. it must be Leated as il i had hego a decision akhen at a
direciers’ meenng in arcwidance with the articles,

Unanhimous decisicns .

7. A decisicn of he direcions is (aken in accwrdance with this Article 7 when all non-conflicied diceciors indicate 1 each
ciher by any means that they share 3 cominon view on a matter.

7.2 A decision may nci be iaken in accordance with this Arnticle 7.2 if the non conthicted direciors would not have formed
a quurum at a directors’ meeting had ihe mattes been proposed as a resolatich at such 3 meeting.

/2 Unce a directors” unanim. cus decision is iaken 1n accordance with this Asticle 7 it must e treaied as if it had been a

decision taken ai a directoss’ meeting in accordance with the Articles.

Calling a directors meeting

£, Arlicle 9af the Madk:l Anicles shall be amended by:
8.1.1. inserting Lhe wards "each of” before the words “the directers”;
8.1.2. by inserting the phrase “(including alternate direcicrs) ,whether or nci he is absent from the UK.” after the
wards “Uw direciors™;
€13 by inserting the wards “subject to article 9.4* at the beginmng of article 9(2) of the Model Articles; and
e.l.4. by inseriina the wards “pricr to or up to and including” before the words **not rwore than seven days™ in

anticle 9(4) ¢f the Model Articles.

Chairiuan's casting vote at dinectars’ meetings

9.1. Article 12(1) of the Madel Articles shall he amendzd by the insesiion af the words “al ¢ mesting of ditectons™ afler the
waord “proposal”,
S.2. Article 13(1) of the Mudel Articles (as aurended by Anticle 8.1) does ngi apply 1a respect of a particula mecting (or

part of a meeting) if, in accordance with the articles, the chairinan er other director chaizlng the meeiing is a conflicied
disecior for the pirposes of that ntectiog (or that part of 1har smeeting at which the greposal is voted upon).

Quecim for directons' meetings

10,5, Subjectto Article 10.2. the quorum for the ransaciicn of business at a meriing of directers may be fixed from tune ¢
time by a decision of the direciors but it must neve: be less than two directors, and unless etherwise fixed it is two, A
persan who holds office only as an alternate directer shall, if his appointor is noi present, be counted in the quorum. {f
and so long as there is a sole director, he may exercise all the zowers and authcrities vested in the directors by these
anticles anil aceordingly the quoarum for the transaction ol business in these circumstances shall be one.

Far the purposes cf any meeting (or part of a meeting) held pursuant 0 Article 11 (Directors’ conflicts ot interesis) tc
authorise a directar's Cenflict, if there is oaly one noa-conflicied director in office in addition to the cenflicied
director(s), the quorum for such meezing (o1 fan of a meciing) shalt be one non cenilicied direcior.

s
<
[

Cirectors’ conflicts of interests

1.l For the purposes of this Article 11, a ceaflict of interest includes a conilict of interest and duty and a conflict of duties.
and inzerest includes seth direct and indirect interests.
1i.2, The directors may. inaccordance with the requirements st out in this Article 11, authorise any malter propesed ta

them by any directcs which would, if not authorised, involve 2 directer breaching his duly under section 175 of the
Companics Aci 200G tc avoid conflicts of interest { such mat:er being hereinafter referied to as a Conflict).

1.2 A director seeking auihorisation in respeet of a Canflict-shall declace to the other disectors the nature and extent of his
interest in a Conflict as soon as Is reasonably practicable. The direcior shall provide the other directors will such
details of the relevant matter as are necessary for the other directors o decide how to address the Conflict, togethes
with such other Information-as may be requested by the other directors.

114, Any authorisation under this Artizle 11 will be effective only If:
1140, the mater in quesiion shall have been proposed by any dumctor for consideration at a meeting of dimctors

in the saoie way that any other matles may be proposed to the direciors under the provisians of these

articles or in such other manmer as the directors may determine;

11.4.2.  any requirement as io the quorum at the meedng of the directars at which the matter is considered is wet
without counting the director tn question and any Riher conflicted director(s); and

11.4.2.  the matler was agreed to withoul the director and any cther cenflicied disector(s) veting or would have

teen agreed Lo if their votes had not been counted.
11.8. - Any authortsation cf a Cenflic: under this Ariicle 1) may (whether at the time of giving the authosisation or

subsequently):
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18.

w

Meihads of appeiniing drreciors

140, Inany case whese, 3s 3 result cf death ¢ baplrupicy, e com pany has nc sharehotders and nc diseciors, the
teansmittez(s) of the last sharchslder (6 have died or 0 have 3 banduupicy order made against him (a5 the case may
be) shall have the right, by naiice Ia writing, to appoin: a pesson (including a transmitiee who is a natiral petson).
whe is willing to act and is permitted 0 do §9, 16 be a disecior,

a2, Fur ths purpnses of Amicle 143, wher- lwa o; more shareholdess die in circumstances rendecing It uncertain who was
the last io die, a younger shareholder is deemed tc have swvived an older shareholdar,

Terminaiion ol ditector’s appotniment
151, Ariicl2 1A(c) of the Madel Articles shall be araendnd by :he addition of the words “and the Company rescives that his

2 be vacated” at Lhe end of the sub- Article,

Directors’ oxpeiises
16.1. Article 2C of the Model Artictes shall be 2mended by the tnserisa of the words “(including al:emate directors) and

the secretary (il any)” belore the wesds “piaperdy inqur®

ALTERNATE DIRECTORS

Appolninen: and ruuval of alternate directurs

17.1. Any director (appoinicr) may appoin: as an alteinate any other direcior, or any cther person appicved by resoluticn cf
the direciors, :0:
17.1.1.  exercise that directcr s powers; and

17.1.2. carry oot that direciur s respoasibililies,
17.1.3.  inrelatlon tc the taldng of decisions by the direciors in the absence of the aliemate’s appeintor.
17.2, Any appolnutent or removal of an aliernate must be effected by notice In writing to the company signed by the
apceintor, or in any other manner approved by the directors.
17.2. The nciice must:
17.3.1.  identify the proposed alternate: an:
17.2.2.  inthe case of a notice of appaintinen:. cantain a siatewment signed By the propesed alternate that the

propused alternate ks willing 1o act as the aliemate of ds director giving the notice,

Rights mud respensititities of altgnate directors

1E.1. An aliemate director may act 3s altemate direciar :0 mcre than one direcicr and has the same rights in relation (¢ any
decision cf the dircctors as the alternate’s appointor.

18.2. Except as the anticles specily otherwise, altemate directors:
12.2.i.  are deemed for all purpeses te he direclors;

i2.2.2.  are liable for their own acts and omissions:
18.2.2.  arc subject to the same resuictions as their appoinicrs {including those set out tn seciions 17210 177 CA

2006 inclusive and Article 11); and
12.2:4.  are not deemed to be agents of or for thelr apgeintors,
and . in panicalar (without limitation), cach alternate director shall be entided L6 receive notice of alt meetings of
dizeciors and of all meetings of commiitees of direciors of which his appolntor is 3 sharehnlder.
8.3 A person whois an alternate director byt net a director:
18.3.1.  may be counted as parlicipaiing for the pirposes cf determining whether a quorum'is present (but only i
that person’s appoinar is not participating and provided that 1o alternate may be counted as more than one

director for these pumoses); )
18.2.2. may participale in a unanimous decisicn of the direciors (but only if his appeintur does not garticipate):

and
18.3.2.  may sign a written resolution (but only if it is not signed or 10 be signed by that persan’s sppointa).
18.4, A director whg is alsc an alternate director is entitled, in the absence of any of his appcinters, to a separate vole on

behalf of that appoinior. in addition to his own vaote on any decision of the direciors but he shall count as cnly one for

e purpuse of delermitning whether a quorum is present.
18.5. An altemate director is no! entliled ts receive any remuneration from the company for serving as an alternate direcior

except such par: of the altemnaie’s appointor’s remuneration as the appointor may direc! by notice in writing made to
the company.

Termination of alteznate directorship
An aliemate direcior's appointment as an alternate {1 &y appolnlur terminates:

i9.1. when that appcintar revokes the appoiniment by notice (o the company in wrlting specifying when it is (¢ termuinate:
19.2. when notificaiion is received by the Company irun the altemate that the allemnate is resigning as alternate for that
appointer and such resignation has taken effect in accordance with its terms;



i an the ocesrence, inrelatin s the olternate, ol oy event which, H i oocred trelation i that ap,adnto,, woadd
resull In the terminaticn of that appointo: 's 3ppolauten: as a direcicr;

13.4. on the death of that appoinior o

1925, when the aliernate’s aggoinicr's azpoinumen: at a direcior terminates.

SECRETARY

Appcintment and removal of secretary

The direciors may appoint any person who is willing to act as the secreary (ar such term, at such remuneration, and upcn such
conditions as they may think [it and from time to time remaove such person and, if the direcic:s so decide, agpsint a replacement,
ineach case by a decision af the directins

FART 3
SHARES AND DISTRIBUTIUNS
SHARES
Further issues of shares: authority
21.3. The following paragraphs of this Anticle 21 shall nut apply to a private company with only ore dass of shares.
21.2. Subjectto Article 21,1 and save to the extent authorised by these anticles, or authorised from time io time by an

o:dinary resolution of the shaehalders, the directzs shall not eaescise any pawer (o alloi shares ar i grant righis 1o
subseribe for, ar to convar any security inlo, any shames in the company.

21.3. Subject 10 the remalning provisions of this Antivle 21 and to Article 22 (Further issuss of shares: pre-emption rights)
and to any directions which niay be given by the ccmpany in genvrat mecting, the directers are generally and
unconditionally autherised, for the purpose of seclion 551 of the Companius Act 2008 to cxercise aity powes of the
com pany to:

21.3.1.  ofter or atlor;

21.2.2.  grant rights ta subscrite for or to convert any security into;

31.3.3.  olherwise create, deal in, or dispose of,

any sha:es in the company Lo any perscn, at any lime and sudject to any terms and conditions as the directers think
proper.

214, The autherity referred o in Article 21.2:

214.),  shall be limited 1 2 maxisnwn nominal amount of £1,000;

21.4.2.  shall only apply insofar as the cempany has not renewed, waived or revoked it by crdinary resolution; and
214.3.  may only be exercised {or a period of (ive years commencing an the dale on which the company is

incorporated or these anticles are adopied whichever is the later, save that the directors may make an offer
or agreement which would, or might, require shares (o be allotted after the expiry of such authority (and
the difeciors may allat shates in pursuarce of an offer or agreement as if such authority had not expired).

Further issues of shares: pre-emption rights

221, In accordance with section S67(1) of the Companies Act 2006, sections 561 and 552 of the Companies Act 2006 shall
nct apply to an allotment of equity securities {as defined in section S60( 1) of the Companies Act 2{06) made by the
corupany.

2.2 Unless otherwlise agreed by special resolution, §f the com gany proposes to allot any equity securities, those equity

securittes shall not be allotted to any person unless the company bas first offered them to all shareholders on the date

of the offer on the same terms, and at Lhe same price, as those equity securities are belng offered to such other person

on a pari passu basts and pro 1ata to the nominal value of shares held by those shazehclders (as nearly as possible

without involving fractions),

22.3. The olfer:

2231, shall be in writing, shall be upen for acceptance for a period of fifteen working days from the date of the
offer and shall give delails ui e nwnber and subscription price of e relevant equiiy securities; and

22,32, may stipulate that any shareholder who wishes to subscribe for a numnber of equity securities in eacess of
the propartion to which he is entiiled shall, i his accepiance, state the number of excess equily secusities
(Excess Securitles) for which he wishes to subscribe.

224, Any equity securities not accepted by shareholders pursuant o e offer made 1o them in accordance with Articles
22.1 and 22.2 shall be used for satlsfylng any requests for Excess Securitles made pursuant 1o Article 22.3.2. If there
are insufficient Excess Securitles tc satisfy such requests, the Excess Securitfes shall be allotted to the applicants as
nearly as practicable in the preportion that the number of Excess Securities each shareholder indicated he would
accept bears tc the total number of Excess Securities applied for (as nearly as possible without involving fractions or
increasing die number of Excess Securitles allotted 10 ainy shareholder beyand that applied for by him). After that
atlotment. any Excess Securitics remaining shall be offered o an;} other person as the directors may determine, at the
same mice and un the same terms as the offer w the sharehelders.
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Variation of class rights

22 Whenever the capital of the company Is divided into diiferent zlasses cf shares, the special rights attached o any class
may cnly be varied or abrogated, eithes whils: the cempany is 2 going concern or dwing ¢ in ronemplation of 2
winding up, with the consent of the holdess of the tssued shares of that class given in accordance with Article 22 2.
The consent of the holders of a class of shares may be given by:

23.2.1. s speeial msolulicn passed at a separate general meeting of the holders ol the issued shares af Lhat class;
23.2.2. 3 written resclution tn any form signed by ar on behalf of the holders ¢f three-quarters in nominal valwe of

the issued shares of that class,

"
RS
1

but net atherwise, Toevery such meeting, all the provisions of these articles and the Compantes Act 200€ refating to
general meetings of the company shall apply (with such amendinents as may be necessary ta give such provisions
efficacy) bui so thai the necessary quorum shall be two holders of shares of the relevan: class present tn person or by
proay and holding or representing not iess than one third in nominal value of the issued shares of the relevant class;
that every holder of shares of the class shall be entliled on a polt 1o one vaie for every such share held by him; and
that any holder of shares of the class, present in person or by proxy or (eing a cerporation) by a duly authorised
representative, nay demand a poll. M at any adjourned meeting of auck halders such a quarum as aloresaid is nsi
present, not less than one holder whe is preseat {n bersca or by proay or (being a corpoiation) by @ duly authorised
represeniative shall be a quorun:.

Cumpany's lien over shares
Tie company has a lien (company's lien) over every shire, whether or not {ully paid, which is reglstered in the name of any
person indebted or under any liability io.the campany, whether he is the sole registered helder of the share a1 ane of several joint
holders, for all monies payable by him (either alone of jointly with any other person) to the company, whethe: payable
immedliately cr at some lime i e futwee ancd whetlwr ar nat a call natice has been sent in respeat of it
24 1. The company's licn over a share:

24.1.:.  takes priority over any third party's interest In that share, and

24.1.2.  extends io any dividend cr other moaey payable by the company in resgect of that share and (if the lien is

enfutied and the stare is sold by the company) the procerds of sale of that share

242, The directors may ai any ifue teeiedz thel a share which is or weuld otherwise be subjert to the company’s lieh shall

ail e subject to i, efthyr wholly or in part.

Eafererment of the comgpgany's tien

251, Subjeci to the provisicns of this Article 25, if:
23.1.1. 2 lien enforcement notice has been given in respect cf a share, and
25.5.2. 1he person o whon the notice was given has failed 1 comply withit,

the company may sell that share in accordance with Arlicle 33.5.

282 A lien enforcemen: notice:
252,30 may only be given inrespect of a share which is subject to the cainpiany's llen, in respect of which a swu iy
payable and the Jue date fo: payment oi thal suin has passed;
2522, must specify the shar: converned;
25.2.2.  must be in writlng and require payment cf the sum payable within fourteen days of the notice:
25.2.4.  must be addressed etther to the holder of the share ¢r ic a tansmitter of that holder; and
25.2.5. must state ite company's intention 16 s20 the shaie if the noiios is ot complicd with,
25.2. Where shares are scld under this Article 25:
25.3.1.  the direciors may authorise any perscn 1o eaecute an instument of transfer of the shares o the purchaser
or a perscn nominated By the purchaser, and
233.2.  the ransferee is not bound (o see te the application of the consideration, and Uie transferve's title is net
affected by any kregularity Ln ar invalidity of the process leading to the sale.
25.4. The net proceeds of any such sale {after payment of the costs of sale and any cihes costs ¢f enfurcing the lien) st be
applied:

25.4.1.  firsi, in payment of so much of the sum: for which the lien eaists as was payable at the date of the lien
enforcement notlce,

25.4.2.  seccnd. o :he person entitled to the shares at the date of the sale, but only after the ceniificate for the shares
sold has been surrendered to the company for cancelfation or an {ndemnity in a form reasonably
satisfactory to the directors has been given for any lost certificates, and subject 10 a lien equivalent (o the
company’s lien fc1 any money payable (whether payatle immediately or 3i some tme in the (uture) as
existed over the shares belore the sale in respect of all shares registered in the name of such person
(whether as the sole registiered helder or as one of several joint holdsrs) after the date of the lien
enforcement notice.

25.5. A statcory declaration by a disecter o1 the company secretary (i any) thal the déclarant is a director or the comnpany
secreiary (as the case may be) and that a share has been sold 1o satisfy the company’s lien on a specified date: ‘
25.5.1.  isconclusive evidence of the facts staled in it as against all persons claiming to be entided to the share, and
25.5.2.  subject to compliance with any other formalities of transfer required by the articles or by law, constitules a

geod title o the share.
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Subjeci 1o he articles and e ternts on which shaes are atlcied, the duectors may send a notice (call notice} e 2

shareholder requering the shareholdur to pay the company a specitivd st of money (call) which is gayable by thas

member io the Company al the date when (he direciors decide to send the call notice.

A call notice:

26.2.1. must Ee in writing:

2622, may nol tequire 3 shareholder 1o pay a call which exceeds the total ain:owni of his indebiedness oz liability
to the company;

2623 must state when and how any calf © which it reates it s to be paid; and

26.2.4, nay permit or requiie the call 1o be paid by instalmenis,

A sharcholder must comply with the requiremenis of a call notice, but no shajehcldes is cbliged ic pay any call pelc:e

fourteen days have passed since the notice was sent.

Before the company has received any call due under a call notice the directors may:

26.4.1.  revokeit wholly o in part, ur

26.4.2.  specily 3 later lime for paymeni than is specified in the notice,

Bty a further notice in wiltiug to the shareholiber in respect of wliose shares the call Is made

Liability 1o pay calls

27..

27.
27

(O X

Liabilhy te pay a call is not estinguished or transfersed by transferring the shares in respect of which il is required to
be paid.

Joint hclders of a share are jninly and severally liable 1o pay all calls in respect of that share.

Subject 1o the terms on which shares are allotted, the directors may, when Issutng shares, provide that call notices sent
1o the holders of those shares n:ay require them:

27.3.1. 1o pay calls which are not the same, or

27.3.2.  topay calls at diflerent times.

When call notice need not be issued

£8.1.

A call notice need not be issued in respect of sums which are specificd, in the tetms on which a share is {ssued, as
bring payable 10 the company in respeci of that share:

28.1.1.  onallowment;

28.1.2.  on the occurrence of a particular even!; or

28.1.2.  onadaic fixed by or in accordance with the teims of issue.

But if the Jue date for payment of such a sum has passed and it has not been mid, the halder of the share concerned is
treated in all respects as having failed 10 comply with a call notice in respect of that sum, and is liable to the same
consequences as regards the paynent of interest and forfeitwe.

Faiture 10 comply with call natice: autemalic cunsequences

28,1,

29.2.

H a person is liable tc pay a call and fails to do so by the call payment date:

29.1.1. the directers may issue 3 notice of intended ferfeiture o that person, and

25.1.2, until the call is paid, that person must pay the company interest on the call ot twe call payorent date at
the relevant rate.

For the purposes cf this Article 25:

2821, the call payment date is Upe time when the call notice states that s callis payable, unless the directors give
a notice in wrilng spectfylng a later date, in which case the call payment date s thai laier date;

29.2.2.  the relevant raie is:
25.2.2.1.  uw rate fixed by the terms on which the share In respect 6f wliich the call is due was alloited;
29.2.2.2.  such other rate as was fixed in the call notice which required payment of the call, or has

otherwise been determined by the directars; or

29.2.2.3. if norateis fired in cither of these ways, five per cent, (5%) ge: annum.

‘The etevan: rate must nol exceed by more than five percentage points the base lending rale most recently set by the

Monetary Policy Committee cf the Bank of England in connection with its responsibilities under Pan 2 of the Bank of

England Act 1968,

The directors may watve any cbligalion to pay interest an a call wholly ur in pant.

Nutice of intendel (orfeiture

30..

A notice of iniended farfeiture:

30.1.1.  must te in writing;

30.1.2.  may be sent in respect of any share In respect of which a call has not been patd as required by a call notice,

30.1.3.  must be sent to the holder of that share (or, in the case of joint holders of a share in accardance with Adicle
57.3) ur o a lransmiltee of thay holder in accordance with Article 57.4;

20.1.4.  must require payinent of the call and any accrued interest and all expenses that nay have been incurred by
the company by reasnn of such non-payment by a date which is not less than faurteen days after the date of
the nolice;

30.1.5. uust state how e payment is to be made; and

30.1.6.  musi state that If the nctice is not complied with, the shares in respeat of which the call is payable will be
liable ta be (urleited.
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H a nutive of intended furfeitiee is nei complied with tetore the daie fy which payment of the call Is regaind 1n e netice o
imended forfeiture, the direciors may decice thal any share in respieat of which it was given is foifelied, and the forivhwe is to
inctude all dividends ei eiher micpeys payable in respect of tw forfefled shares and not paid beto:e the lazteiture,

Cofect of {offenue

32.1.

324,

Subjeci 1o the articles, the forfeiture of 2 share extinguishes:

32.1.i.  all interests in thal share. and all claim's and decnands agains: the corepany in respea of i, and

22.1.2. alt other rigls and kiabtlities incidental to the share as beiween ihe person whose share it was prior o the
forfeiture and the company.

Any share which is {orfeited in accerdance with the articles:

3221, is deemed (o have boen forfeited when the directors decide thar it is forfeized;

32.2.2.  isdeemed to be the properiy cf the company; and

32.2.2.  may be xid, re-alicited oz ctherwise disposed cf as the direciors think fit In accordance with Aniicle 33.5,

H & pessaer's shares have Seen forfelted:

2231, the company must send that person writlen natice that forfeiture has occuired and reccrd it in the register
of members;

22.3.2.  that person ceases io be a shareholder in respeci of those shares;

32.2.2. 1hal person must surrender the certificate for Lhe shares forfeited to the company for caucellation;

32.3.4.  that persun remains liable 1o the company for all sums payable by that personunder the anticles a the date
ef forfeiture In respect of those shases, liwluding any interest (whether accrued tefrre or alier the date of
forfefture); and

2225, the directors may walve payment of such sums whally ar in part or enforce payment without any
allowaruy: for the value of the shares at the time of forfelture or {or.any consideration received.on telr
disposal.

At any time before the company disposes of a forfeiied share, the directors may decide to cancel the forfeitare on

payment of all calls a;d Enterest due in respect of it and on such atber terms as they think fit,

Prucedure following farfeitnre

21

33.2.

W
W

235

1f a fos{eiied share is to be disposed of by being iransferred, the company may receive the consideration for the

ransfer and the directors may authorise any person to exectte the instrument of transfer.

A staunary declaration by a director or the company secrelary (if any) that the declarant is a dirsetor o the compny

secretary (as the case may be) and that a share has been farfeiled on a specified date:

3321, isconclusive evidence of the fauts stated B 1 as against all persons clatming 16 e catitled 1o the shdze; ainl

322.20 subject to compliance with any other fenmalities of vansfer requined by the articles or by law, constitntes a
gond title 10 the share,

A perscn ta whom a forleited share Is transfernud is nnt bound io.see (o the application of tw wunsidesatizn (if any)

nor is thar person's Ltle 10 the share affected by any tregidarity in or invalidity of the process leading 1ot forfeiture

o: transfer of the share,

U the cempany sells a forfeited share, the person wag held it prics to its forfeilure is emitied to receive from the

company he proceeds of such sale, net of any commission, and eacluding any amount which:

23.4.i.  was, or weuld have became, payatle, and

32.4.2.  had nol, when that share was farfeited, been paid Ly thal peeson in tespect ol that shive,

big no intwest is payable (¢ surh a persan in respect of such proceeds and the company is not required t account for
any meney eamed on them.

All shares ic be sold in the enforcement of the comgany's lien o: rights of fcrfeiture shall be cfiered in accordance
with Aniicle 28 (Volumary Transfers) as if they were Sale Shares in respect of which a Transfe: Notice had been given
and treating as the Seller the holder cf those shazes save that the Sale Price shall be the Market Value of those shares
and the Transfer Neotice shall be deemed nol 1o contain a Toial Transfer Condition.

Swrender of shares

3.

342,
34.3.
344,

A shareholder may surrender any share:

34.1.1.  finrespect of which the direclors may issue a nniice of intended forfetture;

34.1.2.  whichthe directars may forfeir; or

34.1.2.  whichhas been forfeited.

The directors may accept the surrendes of any such share.

The effect of swzender on a share is the same as Ue effect of forfeiture an that share.

A share which has been surrendered may be dealt with in the same way as a share which has been forfeited.

Payment of commission on subscription for shares

25.1,

The company may pay any parson a ccinmission in consideration for that person:



28,

3508 subseriliing. o agiering o subscenbe, for shdies; o
A5 2. procuring, or agreeing to piecure, subscnplicns for shares

5.2, Any such commission may be paid:
3921, incash, crin folly patd o: paztly gaid shaies o ather secaities or partly tn one way and pactly in the other:
and ’

35.2.2 in respeet of a conditional o¢ an abisobiie subseription,

Share cenifficates

36.1. Article 24{2){c} of the Model Articles shall be amerded by:
36.1.1.  the deletion of the word "fully” and the insertion of the words “extent to which” befere the word “shares™:
and

36.1.2. e weste "up” at the end of this Anicle 24(2)(¢).

rans(er of shares- general
7.1 In these articles. a reference to the transfer of or ransferiing shares shall include any transfer, assignment, disgosition
or propesed or purpuried transfer, assignment or dispesion:
37.1.1. ol any share or shares of the company; or
37.1.2.  of any Inieres: of any kind tn any share or shares of the company; or
37.1.3. ol any right to receive or subsaribe for any share or shares of the company.

o

37.2. The direciors shall not register the transfer of any share or any interest i any share uniless (he wansfer Is made in
accordance with Article 28 ( Voluntary Transfers), and, in any such case, is noi prohibited under Articte 39 (Prohibited
Transfers). :

37.3, 11 the directons refuse 10 register a tansfer of a share they shall, as soon as practicable and in any event within two

months atter the date on which the rransfer was lodged wiili the company, send lo the transferee natice of. and the

reasons o, the refusal. :
374, An obligation to transfer a share under these articles shall be deemed to be an obligaticn to transfer the entire legal

and bene(icial interest in such share free from any lien, charge or other encumbrance.
27.5. Article 26(1) of the Mndel Articles shall be amended by the insertion cf the words “and (if any of :he shares.is partly

paid) the vansferce” at the end of that atticle.

Vcluntary “iransfers

38.1. Any sharchulder who wishes to transfer any share (Seller) shall before bansferring or agreeing to tansfer such share
or any interest in i, serve notice in writing (Transfer Notice) o the company of his wish to make that ransfer.

382 In the Trainfu Notice the Seller shall specify.
38.2.1 the number and class ¢f shares (Sale Shanes and each one a Sale Shaie) which he wistus (o tanster;

38.2.2.  (he identity of the person (if any) 10 whom the Seller wishies (o transfer the Sale Shares,
38.2.2. - the price per share at which the Seller wishres to uansfer the Sate Shares (Proposed Sale Price);
38.24.  any othur terms relating 1o the rransfer of the Sale Shares; and
38.2.5.  wheller the Transfer Notice is conditional upon all (and not part only) of the Sale Shares telng saold
pursuant Lo the following provisions cf this Asticle 28 (Total Transfer Candition).
3g.2 Each Transfer Netice shall:
38.3.1.  1elate to one class of shares unly;
38.3.2.  constiune the company as the agen uf the Seller for the sale of the Sale Shares un the tenns of this Anticle

38; and
28.3.3.  saveas previded In Asticle 38.8, be isrevecable.
R4 The Sale Shares shall e offered for purchasi {n accordance with this Article 38 at a price per Sale Share ( Sale Price)

agreed between the Seller and the disectors or, in default of such agreement by the end of the 15th working day atier

the date of service of the Trausler Notice:

3B4.1.  ifthedireciors so elect within that fifieen working day peried after the date of service of the Transfer
Natice, the Sale Price shall be the price per Sale Share reported on by the Valuers as Lheir written opinicn
of the open market value of each Sale Shan: (Market Value) as at the date of service of the Transfer Notioe
(in which case for the purposes of these Articles the Sale Price shall be deemed to have been determined
¢n the date of Lhe receipt by the company of the Valuer's repont); and

38.4.2,  ctherwise the Sale Price shall be the Proposed Sale Piice, in which case for the purpose of these Articles
the Sale Price shall be deemed to have been agreed at the end of that 15th working day.

28.5. If instructed (e repont on thelr uptiton of Market Value under Article 8.4 the Valuers shall:
38.5.1.  actas expert and not as arbitrator and their written determination shall be final and binding on the
shareholders; and
38.5.2.  procced on the basis. that:
38.5.2,1. the open market value of each Sale Share shall be the sum which a willing buyer would agree

with a willing seller to be the purchase price for all the dass of shares of which the Sale Shares
form part, divided by the number of issued shares then comprised in that class;
3e5.2.2. there shall be no addition of any premtum or sublraction of any discount by reference (o the

size of the holding the subject of the Iransfer Notice or in relaiion to any resiictions on the
transfesabilily of the Sale Shares: and



8

ki

ass.

2810

38.11.

8.3,

2e.15.

TR any ditficuly inoapydying vitte: ol G foregotigg Dases shighl e fvsolyed iy the Valae:rs as tey
tink fl in thetr absclule discretion.
The company Wikl ase s reasonante endeavowrs 1o procuee o itee Vakuers delives heir writiea epimen o the Marke:
Value to the directors and to the Solles within iwenty-eighi days of being requesied 1o da.so,
The Valuers' fees for reporting on their opinion of the Market Value shall hie bo:ne as the Valuers shall speclfy in their
valuation having regard to the conduct of the parties and the merit of their agrecments in respett of tie maners in
dispute or oiferw is: (i the absence of any such specification by the Valuens) as (o one hall By the Seller and as o the
athey bl by the company unless te Selles revokes the Transfer Natiee pussuant io Article 38,8, in which case the
Seller shall pay all the Valuers' fees.
H the Market Vzlue is reported on by the Valuers wde: Article 38.4 to be less than Ue Proposed Sale Price, the Seller
may revoke any Transfer Notice which was iwi slated to be, o is no! deemed by these Ariieles 10 be, rrevocable by
wrinen aoifce given to the dizeciors wilhin the perfed of five working days after the date the directors serve on e
Selter the Valuers' writien apinion of the Markel Value.
The directors shall at least ten working days after and nu more than twesily working days afie: i Sale Price has been
agreed or detenuined give an Gifer Notice 16 all shareholders 1o whom the Sale Shaies ace to be eftered in sccordance
with these Articles.
An Cffer Nutice shall:
28.10.1.  specify the Sale Price:
2B.10.2.  contain the other detalls included in the Transfer Notice; and
28.10.3.  invite each of the shareholders (othw than ihe Seller) (6 respordin wilting, before expiry of the Offes
Notice, o pirchase U numbers of Sale Shares specified by them in their applicaticn,and shall expire
iwenty working days alter its service.

Afwr he expiry date of the Offer Nottee, te directars shall allocate the Sale Shares in accordance with the

applications received save thal:

3B.11.1.  if there are applicaiions from sharehclders for more than the numbe: of Sale Shares available, they shalt be
allncated to thnse applicants In propartion (as nearly as possible bui wihowt allocating io any sharcholder
more Sale Shares than the maximum number applied for by him) to the number of shares then held by
them respectively; however, i his applicvation {or Sale Shares @ shareholder may, 1l he so desbes, indicate
that he would be willing tc purchase a particular proportionate entitlement (Excess Shares), tn which case,
applicailons for Excess Shares shall be allocated in accordance with such appticaion, or tn the event of
competition among those sharehclders applying for Excess Shares in such propo::icns as equal (as nearly
as may be) the proporticns of al! the shares held by such shareholders;

28.11.2. i itis not passitle 1o allocate any of the Sale Shares withcu: tavolving (zactions, they shall be allccated
amongst thewn i such manner as the Board shall think (i and

40020 ifthe Transfer Nolice contabied a valid Totl Transfer Conelition, 1o allocation of Sale Shares stoll Le
made unless all the Sale Shares are allocated.

The directors shall, within five working days of the expiry date of the Oifes Notice, give natice in wiiting (A location

Notice] (o the Seller and to each person tc whom Sale Shares have been allocated (each a Buyer) speciying the name

and address of each Buyur, the number and class of Sale Shares agreed to be purchiased by him and the aggregate

jriice payable for tem.

Comgletiun of a sale aud purchase of Sale Shares pursuant to an Allocation Noiice shall take place at the registered

office of the company at the time specified in the Allocation Notice when w Seller shal), upon payment 1o him by a

Puyer of the Sale Price in respect of the Sale Shares alloeated 1o that Buyer, taansfer these Sale Shares and deliver the

relative share certificate(s) to that Buyer.

The Seller may, during the period of thirty working days irnmediately following the eapiry date of the Offer Notice,

selt all-ar any of 1hese Sale Shares, for which an Allucation Notice has nat buen given, by way ol bona ftd: sale to tw

praposed transferee (if any) named (n the Transfer Natice or, if none was so nased, 10 any transferee, in either case at

any price per Sale Share which is not less than {he Sale Price, withowt any deduciion. ietate of allowance to the

p: oposed transferee, provided that:

33.14.1. i Selles may not transfer such share and the dizeclors shall noi register any transfes (o a tansferer who is
noi at that date a sharehclder unless such transferee is {irst approved in writing by the directors; and

38.14.2. if the Transfer Notlce coniained a Total Transfer Conditicn, the Seller shall not be entitled, save with the
writlen consent of the dirncicrs, 10 sell anly scme of the Sale Shares under this Aricle 38.14.

1f a Seller fails for any reasen (including death) to tansfer any Sale Shares when required pursuant to this Article 38,
the directors ray authorise any director of the company {who shall be deemed to be irrevocably appointed as Lhe
attorney of the Seller for the purpose) 1o exerute each necessary transfer of such Sale Shares and deliver it on the
Suller's belalf. The company may teceive the purchase money for such Sale Shares from the Buyer and shall upon
receip (subject. if necessary. to the transfer being duly stamped) register the Buyer as the holder of such Sale Shares.
The company shall hold such purchase money tn a separate tank account on trust for the Selter but shall net be bound
to earn or pay interest an any money sa held, The company's recelpt for such purchase money shall be a good
discharge 12 the Buyer whu shall oot be bound io see 1o the applicaticn of it, and after the name of the Buyes has been
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entgred in the regisies of memhess in purposted eaercise of the power copferred by this Articte 3 15 the validily of
the proceedings shall nct be quesiloned by any pesscn

Prohibiied Transfrms
Notwithstanding any other provision of these anticles, no transfer of any Share shall be regisieied if 1t is to any minor,
undischa;ged bankrup:, trustee in bankrupicy or person of unscund mind.

Transmission of shares

40.1. Nothing in these articles releases Uie estate ol a deceased shareholder from any liability in respect of a share solely or
Juintly held by that shaehotder,
a0.2. Article 27(3) of the Model Articles shall ie amended hy the iasertinn of ihe wards "subject 16 the provisions of Anicly

14.1", afier the Lridal word "But”

Transmillees bound by prior notices
Ariicle 24 of the Model Articles shall be amended by the iaserticn cf Lhe words “cr the name of any person nominated under
article 27(2)" afier the words “transmillee’s name”,

Procedure for disposing of {ractions of shares

421, This Arnicle applies where:
a2.1.1. there has been a consolidation or divisicn of shares; and
42.1.2.  as a result, shareholders are entitled 1o f1acticns of shares.

422, The direclors may:
42.2.1.  sell the shares representing Une fractions to any person including the company for the hest price measonabily
obtalnable;

42.2.2.  authorise any person to execute an [nstrument of ransfer cf Lhe shares to the purchaser or 3 person

nominated by the purchaser: and
42.2.3.  distribute the net proceeds cf sale in due proportion among the holders of the shares.

422 The person to whom he shares are transfesred (s noi obliged (o ensure that any purchase money is recelved by the
person entitied to the relevan: fractions.
aza, The transfenee’s title 1 the shares is not affected by any irregularity in or invalidity of the pracess leading 1o thelr sale.

DIVIDENDS AND OTHER DISTRIBUTIONS

Calculaon of dividends
a2, Except as ctherwise pravided by dw articles or the rights atiached to shares, all dividends must be:
43.1.1.  duclared and paid according to the amounts paid up on the shares on which the dividend is paid; and
43,1.2. " apporioned and pald proportionately to the amcunts patd up on the shares during any porilon or porilons
of the period in respect of w hich the dividend in paid.
2.z If any share Is issued on terms providing that it ranks.for dividend as from a particular daic, that share ranks for

dividend accordingly.

Deductions trom distribulicns in respeci of sums owed to the company
44.1. If:
4a.1.1.  ashare is subject to the company 's len; and
44.1.2.  the direciors are entitled to Issué a lien enforcemment natice in respect of it
they may, lnstead of Issuing a lien enforcement nottee, deduct frem any dividend or other sum payable Wy respect of
the share any sum of meney which is payatle to the company in respect of that share to the exteni that they are
entitled tG requlre payment under a lien enf{orcement notice.
44.2, Money so deducted mus! be used Lo pay any of the sums payable in respect of that share.
44.3. The company must notify Lhe distribution recipient in wrlting of:
42.3.;.  the fact and amount of any such deducticn;
44.3.2.  any nan-paymen: of a dividend or other sum payable in respect of a share resulting from any such
deducttan; and
4433.  how the money deducted has been applied.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitatised sums
45, Article 36(4) of the Model Arcles shall be amended by inserting the phrase “tn or towards paying up any amounts
unpaid on existing shares held by the porsons enitled, or” afier the werds “may be applied”.

PART 4



a8

a7.

ag.

4ay.

50.

S1.

DECISDN-MARING 13Y SHAREHULUGERS
CROANSATIGN OF GENERAL MEENINGS

Convening general meetings

The direciors may call gencral meetings and. on the sequisition of sharcholders pursuant (o the grovisions of the Companies Ac
2006, shail forthwith proceed i ennvene a general meeting in acoordance with the Companies Act 2606 1 twre are noi within
she tinited Kingdom sufficient diteciars ic calt a general meeting, any director or the shareholders requisitioning the maeting (o:
any of them representing more than one hall of the total vating rights cf then: all) may call a general meeting 1 the company has
only a single shareholdur, such sharvhotder shall be entiled at any e 1o call a general menting.

Natice of general mectings

47.1. General meetings {cther than an adjouwrned meeling) shall be called by a! leas: fourteen Clear Days’ nsuce but a
general meeting may be callad by shorter natice if it is so agieed by a majority in number of the sharehelders having a
righi 10 attend wd vate, being 3 majority together holding not less than ninety per cent (S025) in nominal vali: of the
shares ai the meeling, giving that right.

47.2. The natice shall specify the time, date and place of the meeting. thr general nature of the business 1o be transacied and
the terms of any resolulion to be propused at it.
47.2. Subject to the provisions of Lhese articles and to any restricticns imposed on any shares, the nctice shall be given to all

shareholders, to all perscns entitled to a share in consequence of the death or bankrupicy of a sharcholder (if the
ccm:pany has been notified cf their entitlement) and to the diveciors, alieznate directors and the auditors for the time
being of the company. .

47.4. The accidesital omission to give nolice of a nieeting 10, cr the non-receipl of nxice of a meeting by, any person
enlitled tc receive notice shall not lnvalidaie the proceedings at that meeling.

Resolutions requiring special notice

ap.l. 11 the Companies At 2006 ruquires special notice to be given of a resohnicn, then the resalution will nct be effe
wless nctice of the intention to propose il has been given to the company at least twenty-eight Clear Days before the
general meeting at which it is to be proposed.

48.2 Whure practicable, the company must give the sharcholders netice ol the reschticn in the save macwner and at thie
same tme as it gives notice of the genesal recting at which it Is to be proposed. Where that Is nct practicable, the
company mus: give the sharehclders at least fourteen Clear Days’ before the relevan: generat meeung by

advertisemnent s a newspaper with an appropriate clreulation,
48.3. H. afier nuiice 1 propose such a resclution has been given to the cempany, a meeting is called (o1 a date twepiy-right

days o: less atter the notice has been given, the notice shall be deemed ic have been properly given, even though it
was nex given within the thine required by Ariicle 48.1.

ciive

Quurum for general mentings

LR No business shall be bansacted at any meeting wiless s quorwn is present. Subject w section 318(2) of the Companies
Act 2006, wi qualifylng persons (as defioed tn section 318(3) of tw Companies Act 2006) entitled 10 vote upon the
Lissiness 1o be tansacled shalt be a quorom, provided that if the comgany has only a single shareholdes, the quorum
shall be one such qualifying person.

Adjounun ent
30.1. Asticle 41(1) of the Model Aridcles shall be amended by inserting the fellowing sencence at the end of the first

sentence of that anticle: “If. at the adjcurned meeting, a quorum is not present within half an howr frem the time
appeinted fur the meeting, the meeting shall be dissolved™.

VOTING AT CGENERAIL MEETINGS

Voting: general

S1.1. Subject to any righis or resuictians attached to any shares, on a shew of hands, every sharehotder who (being an
individual) is present in person o (being a corporation) is present by a duly authorised representative (unless the
representative is Nmsedf a shareholder, in which case he shall have more than one vote) shall have one vote. A proxy

shall not be entitled to vote on a show of hands.
Sh.2. No shareholder shall vote at any peneral meeting or ai any separate meeting of Lie holder of any class of shares, efther

in person or by proxy, in respect of any share held by him unless all menies presently payatle by him in respect of.
that share have been paid.
51.3. tnthe case of joint holdess the vote of the senfos who tendess a voie shall be accepled w Lhe exclusion of the vales of

the other joint holders; and senfarity shall be determined by the order in which the names cf the holders stand in the
register of members.
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Foli voles
52.1.

Unless 2 poll s daly demandsd, a declasation by the chaizsan that a tesuluhton Das been carried 1 carried
unalmously, or by a panicular majonty. or lost, or no: carried by & panticular majority and an entry o thar effect 1
the minates of the mesiing shall be canclusive evidence of the fact without proof of the number or pregertion of e
votes recorded in favour of 6r agalnst the resolutlen.

On a poll every shareholder wha (being an individual is present in person o1 by prexy cr (being a corporation) is

- presemt by a duly authorised representattve or by proay shall have one voie for every share of which he is the holde:.
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52.5.

52.6.

On a poll, 3 shareholder entitled to mcre than oz vote need not use all his votes or cast all the votes he uses in the

same way.
Article 44(2) of the: Model Asticles shall Ue amended by the inserticn cf the following sub-paragraph as asnticle 44(2)

(e):

“a personor prrsons holding shares conferring a right te vate an the resolution on which not less tasn one fenih of i .

total sum paid up en all the shares conferring that right.”.

Article 44(3) of e Model Asticles shall be amended by inseriing tie folluwing sentence at the end of the Ajticle:

“A demand se withdrawn shall not bvalidate the result of a show of hands duclared before the demand was made”,
The result of the pell shall be deemed to be the resolution of the meeting at whicly the potl was demanded.

A poll demanded on the election of 3 chairean or on a question of adjournment shall be taken forthwith. A pall
demanded on any oiher question shall be taken efther forthwith or at such time and place as the chairman dlrecis nol
heing more than thirty days after the pall {s demanded. The demand {or a poll shall not prevent the continuance of a
meeting for the transactica of any business other than the questicn on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting shall

continue as if the demand had not been made.

No notice need be given of a poll not taken furthwith If the time ard place at which bt Is 1o be taken are announced at
the meeting at which it is deinanded. tn any uther casz at least seven Clear Days® notice shall be given specifying the
tme and place ai which the poll is to be taken.

Coment of proxy notices

521

53.2,

S33.

Subject to the provisions ot these articles, 3 shareholder Is eatilled 1o appuint another person as his proay (G eaeicise

all or any of his righis ta attend and 10 speak and vole al a general meciing. A sharcholder may appoint more than onr

proay in relation 1o a meeiing, provided that each proxy is agpoinied to exercise the rights aitached e a different share

or shares held Ly diat sharehulder.

Pruales may only validly be appointed by a notce Ln writing (proxy nctice) which:

S3.2.1.  states the name and address of the sharehclder appcinting the proxy;

53.2.2.  idenlifies the peesan appointed to e that shareholiees prosy acd U genezal meeting in relation (o which
that person fs appointed;

$3.2.3.  issigued by or on behalf of the shancholder appointing the proay, or §s authenticated in such manuer as the

directors may deteninine; and
53.24.  isdulivered to the company inaccordance with the ariicles and in accordance with any instructions

contained in the notice of the general meeting (ar adjouraed meeting) 1o which they relaie and received by

the camnpany:

53.2.4 1. subject 1o Articles 53.2.4.2.and 52.2.4.3, in the case of a general meeting ur adjourned meeting,
not less than forly-eight howrs before the thire for holding the meeting or adjowrned meeting at

which the right to vute is lo be exercised;
532.4.2. inthe case of 3 poll taken mare than fosty-eight hours after it is demanded, alter the poll has

teen demanded and not less than twenty-four hours befcre the time appoinied far the taking of
the poll; os
53.2.43. where the pell is not taken torthwith bui is taken nct more than forty-cight howrs after it was
dewanded, at the tiate a1l which the poll was demanded cr twenty-four hours before the time
appuinted for the taking of the pall, whichever is the later,
and a proxy notice which is not delivered and received in such manner shail be invalid.
Article 45(3) of the Model Articles shall be amended by the addition of the foliowing at the end c! the arlicle:
* and the proay is obliged o vote o: abstaln from voting in accordance wiih the specifled instructions. However, the
Company is not obliged to check whether a proxy votes or abslatrs rom voting as he has been instructed and shall
incur no llability for fatling to do so. Fallure by a proxy to vote or abstain (rom voling as instructed at a meeting shall
not invalidate praceedings at that meeting.”

Delivery of proxy notices

54.).

Any nolice of a general meeting must specify the address or addresses (proxy notification address) at which the
company or Its agents will recefve proxy notices relaung to that meeting, or any adjoumment of it, delivered in hard

copy or elecionlc form.
Article 48(1) af the Mudel Articles shall br amended by insening the words: "to a praxy neiification address™ at the

el of tha Article.
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a4 A puhee revOKing a proay apgaininien; cnly tanes eifect i1 received By the von iy

5431, Subjecitoanicles 54.3.2 and 542 3, in the case of 2 general oF adjcurred menting. net less than
feny eight hours before the wae ko hulding the meeting or adjowsivd meeli g st winen the sight tvaie s
tu be exercised;

54.3.2.  inthe case of a poll taken more than forty-eight hours after it was demanded. no: less than twenty- feur
huars belore the time appoinied fur e 1aking of the poll; or

14 23 inthe case cf a poll not taken forthwith but ant raore than forty-eight hours aites it was demanded, at the
iime at which it was demanded or twenty fow houss tefere the time appointed for the taking of the poll.
whichever is later,

and a nntice which is not delivered and received i such maser shall be invalid,

54.4, tn caleulating the pesiods referred 1o in Articl: 52 (Contenl of proxy notices) and ibis Asticle $4, no accomnt shail be
taken of any pan of aday that is noi a wozking day.

Representation of corporations at meetings

Subject to the Companies Act 2006, a company which is a sharchalder may, by resclution of iis direciors o ather governing
baly, authorise Cne of more Persons 16 act as its represeatative or represeniatives ar a meeting of the cumpany or al a separafe
meeting of the holders of a class of shares of the company (corporale representative). A director. seeretary os cther person
autharised for the prspuse by the direciors may require a corporate representaiive to graduce a cenitied copy of the resolution of
authuricaiion before permitting him to eaescise s powers.

WRITTEN RESOLUTIONS

A rescluticn of the shareholders (or a class of shareholders) may be passed as 8 written resolution in sccordance with chaptes 2 ol
part 12 ef the Compankes Act 2006, ’

PART $
MISCELLARNEQUS PROVISIONS
COMMUNICATIONS

Means of comrunication to be used
57.3. Any naiice, document or other information shall be deemed served cn or delivered to the iniended reciplent:
57.1.1. U puuperly addrussed and seni by prepaid United Kingdom first class pest to an address in the United
Kingdum, forty-eight hours after it was posted;
57.1.2. U properly addressed and delivescd by hand, when it was glven or lelt ai the appropriate address;
$7.1.2.  If praperly addressed and send or supplied by electranic mearns forty-eight hours afier the dociment s

Informaticn was sent or supplied: and
57.1.4. If sent or supplied by means of 3 website, when the material is first made available on the webstte or (if

later) when the recipient receives (us §s deemed to have received) ritioe of the fact that the material §s
available on the wetslie.

For the purposes of this Article 57.1, no account shall be taken of any part of a day that is not a working day.

57.2 In proving that any notice, dccumen: or Sther information was praperly addressed, it shall be suf{icient to show that
the nolice, dorument or ciher informaticn was delivered o an address permitied for the puzpose by of the Companies
Act 2008,

37.2, In the case of joint holdess of a shase, all naitces or docwuents shall be given to the joint holder whose naate stands

fisst inthe register in respect of Uie jolm hulding. Netice so given shall be sufficient nctice 16 all of the juini holders.
Where there are jeint holders of a share, anvthing which needs tv be agreed or specified In relation tc any natlce,
document or other information to be sent or supplied to them can be agreed or specificd by any one of the joint
holders. The agreement or specification of the joint holder whose name stands first in the register will be accepted to
the exclusion of the agreement or sgecification of any other joint holder (s) whose: name(s) stand later in the register.

57.4. The Company may give notice (o the transmiltee of a member, by sending or delivering it tn any manner authorised
by these Articles for the giving of notice to a member, addressed to that person by name, or by the ie, of
representative of the deceased or trustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdum supplied for the purpose by the person claiming ¢ be
so entitled. Uniil such an address has been so supplicd. a notice may be given in any manner in which it might have
been given if the death or bankrupicy or operation of law had nci occurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals
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60.

indemnity

53.1.

59.2

$4.3,

Insurance
60.1.

€0.2.

=500 Agticl: 44(2) ol e Model Antieles shall be amended by ihe fnsertion of e words "ty either al least jwa
authorised persons o™ after tie word “signed”

DIRECTORS INDEMNITY AND INSURANCE

Subject to Article 59.2, but without prejudice tc any indemnity to which a relevan: oitices is ctherwise entitled

58.1.i.  each relevant officer shall be indemnified ou! of the company’s asseis against all costs, charges, losses,
expenses and liabilities incurred by him as a relevani officer:
55.3.1.1,  inthe actual or purperied executicn and/or discharge of his dulies, o1 in relaticn (o tiwm: and
58.1 1.2, Inrelation to the company's (or any associated company's) activitles as trustee of an

occupational pension scheme (as defined in section 23%(€) of the Com panies A« 200F),

including (in each case) any liability incurred by him in defending any civil or criminal proceedings in
which judgment {s given in hls favcur or in which he Is acquit:ed or the proceedlngs are ctherw ise
disposed of withcut any finding cr admission of any material breach of duty on his part or in cannection
with any application in which the coun grants him, in his capacily as a relevant officer, relief from liability
for negligence, default, breach of disy or breach of trust in relation to the company's (cr any associated
company's } alfairs; and

59.1.2.  the company may provide any relevan! officer with funds ic meet expenditure incurred or to be incurred by
him in connection with any proceedings or application referred (o In Article 59.1.1 and ctherw lse may take
any action tc enable any such relevant officer to avoid incurring such expenditure.

This Anicle does not authorise any (ndemnity which would be prohibiled or rendered void by any provision cf the

Companies Acts or by any other provision of law.

Inthis Arnticle 58:

59.3.1.  companies are associated if ore is a subsidiary of the other or both are subsidiaries cf the same budy
corpurate, and

$8.3.2. 2 relevam: officer means any direcior or alternate director cr other officer or former. diector or ciher officer
of the company or an associated company (including any company which is.a trustee of an occupational
pension scheme (as defined by section 235(6) of the Companies At 2006) and may, if the shareholders so
decide, include any person engagmd by the company (or any associated company) as auditor (whether or
aot b s also a disvetor or cther officer), (o the extent he acts b his capacity as auditer).

The direciors may decide to purchase and mainiain tnsurance, at the expense cf the company, for the tenefit of any
relevant officer bn respect of any relevant loss.

tnthis Antcle:
60.2.1. & relevant olficer means any disector ar shernate director or other offfcer or furuie disector oi othes office

of the company or an associated company (including any company which is a3 trusiee of an occupational
pension scheme (as defined by section 235(6) of the Companies Act 2006;
60.2.2.  a relevant luss means any luss or Hability which has been or may be Incurred by a relevani officer in
conneciion with that officer’s duties ur powurs in refation to the cumnpany, any associaied company  any
pension fund or employees' share schieine of the company or assoclated coiepany; and
rompanies are associated If one is a subsidiary of the other or both are substdiaries ol the same body
corporate.
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